UNI TED STATES BANKRUPTCY COURT
SOUTHERN DI STRI CT OF NEW YORK

| N RE: ; Case No. 01-16034 (AJQ
Jointly Adm ni stered
ENRON CORP., ET AL.,

Debt or s.
ORDER DEFI NI NG DUTI ES OF EXAM NER TO BE APPO NTED PURSUANT

TO FEBRUARY 21, 2002 ORDER DI RECTI NG
APPOI NTMENT OF AN EXAM NER | N ENRON NORTH AMERI CA CORP

The Court having sua sponte issued an Order Directing
Appoi ntment of an Exam ner in Enron North America Corp. (“ENA”
and the “ENA Exami ner”), and the Court having provided the
parties that participated in the hearing that resulted in the
Anmended Cash Managenent Order an opportunity to submt
recommendations as to the duties of the ENA Exam ner, and the
Court having received such recomendations, it is therefore:
ORDERED that, if the ENA Exam ner determ nes that
he/ she needs to retain counsel and other professionals to
di scharge his/her duties, the ENA Exam ner may seek to retain
such professional (s) by filing an application on three (3)
busi ness days’ notice to the parties specified in the Anended
Case Managenent Order (and the rights of any party in interest
to object to such retention are expressly preserved); and it is

further



ORDERED t hat the ENA Exanm ner and any counsel or other
prof essionals retained by the ENA Exam ner pursuant to an order
of this Court will be conpensated fromthe ENA bankruptcy
estate; and it is further

ORDERED t hat the ENA Exam ner’s conpensation shall be
subject to further order of the Court; and it is further

ORDERED t hat the ENA Exam ner shall have the duties,
powers and responsibilities of an exam ner under section 1106(b)

of the Bankruptcy Code provided, however, that consistent with

the Court’s February 21, 2002 Order, the scope of the ENA
Exam ner’s duties, unless expanded or limted by further order
of this Court, shall be limted to the preparation of a report,
i ncluding a recommendati on (the “Cash Managenent Report”),
regardi ng the issues concerning (i) ENA's continued
participation in the Enron centralized cash managenent system
(this analysis would include, without limtation, whether and to
what extent assets exist subject to the Junior Lien, as that
termis defined on the Arended Cash Managenent Order, for
repaynment of ENA cash advances made and/or to be nade to other
Debt ors under the Anended Cash Managenent Order) and (ii) the
al l ocation of certain overhead costs to ENA, including, but not
limted to, any allocation for the use of any intellectual

property; and it is further



ORDERED t hat the Cash Managenment Conmittee and the
Ri sk Assessnent Committee shall not hold neetings w thout notice
to the ENA Exam ner and an opportunity for the ENA Exam ner or
hi s/ her representative to be present and participate; and it is
further

ORDERED, that the ENA Exam ner shall participate in
all meetings of the Enron Corp. Cash Managenent Conmm ttee and
the Ri sk Assessnment Conmittee relevant to the assets and cash of
ENA, unless the ENA Exam ner is not able to participate in al
such neetings; and it is further

ORDERED t hat the ENA Exam ner shall imrediately report
to this Court any expenditure that he/she deens to be inproper;
and it is further

ORDERED t hat the ENA Exami ner shall file with this
Court a weekly list of all deposits and di sbursenents made into
and out of the Consolidation Account, as that termis defined in
t he Amended Cash Managenent Order; and it is further

ORDERED t hat Debtors shall provide the ENA Exani ner
with all documents and information relevant to their cash
managenent deci sions since the bankruptcy filing date, including
without limtation, any docunments and information that is
provi ded by Debtors to the Oficial Commttee of Unsecured

Creditors (the “Creditors’ Conmttee”) or the DI P | enders under

t he Amended Cash Managenent Order; and it is further



ORDERED t hat all of the captioned Debtors and their
prof essi onals, including the captioned Debtors’ direct and
indirect affiliates and subsidiaries, and the Creditors’
Committee and its professionals shall cooperate fully with the
ENA Exam ner, and the Debtors shall provide the ENA Exam ner al
docunents and information that he/she deens relevant to
di scharge his duties under this Order, or as such duties that
may be expanded or limted by this Court; and it is further

ORDERED t hat the ENA Examiner (a) shall be a “party in
interest” with respect to the matters that are within the scope
of his/her duties pursuant to this Order, or such duties that
may be expanded by this Court; and (b) shall be entitled to
appear at hearings held in these cases and to be heard, at such
hearings, in both instances with respect to matters that are
within the scope of his/her duties; and it is further

ORDERED t hat the ENA Exam ner shall also be entitled
to conduct expedited discovery and conpel production of
documents from any Debtor or subsidiary of a Debtor, under the
Federal Rul es of Bankruptcy Procedure and the Federal Rul es of
Civil Procedure, as nmade applicable hereto, and shall have the
power to issue subpoenas seeki ng docunments and/or information,
in all instances to the extent relevant to the performance of
hi s/ her duties hereunder, or such duties that may be expanded by

this Court; and it is further



ORDERED t hat the Cash Managenent Report shall be filed
with this Court within twenty (20) busi ness days of the entry of
the Order approving the appointnment of the ENA Exami ner; and it
is further

ORDERED that a determ nation of the necessity or
advi sability of any subsequent report regarding the Debtors’
cash managenent will be addressed follow ng the subm ssion of
t he Cash Managenent Report; and it is further

ORDERED t hat notw t hstandi ng the foregoing, the ENA
Exam ner shall file with the Court and serve on ENA creditors
requesting sanme and Anmerican Home Assurance, not |ess than
mont hly, and nore often if the ENA Exam ner deens it
appropriate, a witten report regarding the status of ENA Cash
(as hereinafter defined), including gross and net collections
and expenditures and the status of ENA assets and liabilities;
and it is further

ORDERED t hat for purposes of this Oder, the term*®ENA
Cash” or “cash of ENA’ shall nean all cash, and cash equi val ent
assets, ever belonging to ENA, or arguably ever belonging to
ENA, proceeds of the sale of assets belonging to ENA, and
advances fromdirect and indirect subsidiaries and affiliates of
ENA, including entities in which ENA has an equity interest, and
shall specifically include, without limtation, the proceeds of

ENA Cash as the sane nay have been or nay be advanced, fromtine



to time, to Enron Corp. or to other Enron Corp. direct and
indirect subsidiaries and affiliates; and it is further

ORDERED that nothing in this Order is intended to
restrict this Court's ability to expand or limt the duties of
t he ENA Exam ner appointed herein sua sponte, or limt the
ability of any party in interest to nove this Court to expand or
l[imt the duties of the ENA Exam ner, upon notion and a heari ng.
Dat ed: New York, New York

March 6, 2002

s/ Arthur J. Gonzal ez
Art hur J. Gonzal ez
United States Bankruptcy Judge




